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NORTH AMERICAN CAR CORPORATION

33 West Monroe
Chicago, IL U.S.A. 60603
Telephone 312.853.5000
Telex #255222

•/ - f V:'̂ m$m- Edward H. Soderstorm II
General Counsel
Remarketing Service Division and
Investor fMariagflmenl-Programs
Law Department

IOC .B^fegft.ira* E, C%

Secretary
•Interstate Commerce Commission
Washington, D. C./ 20423

RE: Filing1 of Bailment and Security Agreement
("Bailment Agreement") dated as of
1981,

«so«>««m wo.

3
143

15 PM

Ltd. gl980-I,y("Partners" ) and North Arnerican_
car _corpor"ati_gn__X™NAC'') .

Dear Secretary:

Enclosed for recording under 49 U.S.C. §11303 are five
executed counterparts of the Bailment Agreement. The Bailment
Agreement bails the railcars described therein to NAC to provide
certain leasing, administrative, repair, maintenance and market-
ing services therefor. In the Bailment Agreement, Partners also
grants a security interest to NAC (which is subordinated and
limited as set forth therein)'in those railcars described therein
and in Partners' interest, as lessor, in those leases described
therein and any future leases (other than subleases) of such
railcars, which secures the performance of certain of Partners'
obligation to NAC as set forth in the Bailment Agreement.

NAC's and Partner's address are each 33 West Monroe Street,
Chicago, IL 60603. ,

Also enclosed is a 'Check payable to the Interstate Commerce
Commission in the amount of $50 as the recording fee for the'
Assignment. Pursuant to the Commission's rules and regulations
for the recording of certain documents under 49 U.S.C. §11303,
you are hereby requested to duly file a counterpart for record
in your office and to return the remaining counterparts, together
with the Secretary's Certificate of Recording, to the messenger
making this delivery. •

If you have any questions please contact the undersigned.

•Sincerely,

NORTH AMERICAN RAILCAR PARTNERS, LTD. 1981-1

4|By NAC RAILCAR INVESTORS, INC.

EHS/ml
Enc. •

By_
Edward H. Soderstrom II, Secretary

a Tiger International Company
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BMIMMT AND SECURITY AGREEME^^ ^^

THIS AGREEMENT is dated as of Juflt // 1981, between

NORTH AMERICAN RAILCAR PARTNERS, LTD. 1981-1 ("Customer")

and NORTH AMERICAN CAR CORPORATION, a Delaware Corporation

("Manager").
i . •
WHEREAS, Manager and Customer have entered into that
v ' ,,

certain management agreement dated /ftiU/-/ X to , 1981 (the
>'(

"Management Agreement" ), whereby Manager will manage for
t,

Customer those railcars (the "Cars") set forth in Schedule 1

hereto;

WHEREAS, Customer has financed a portion of the pur-

chase price for the Cars, and the consideration payable for

the assignment of the Leases (hereinafter referred to) in

existence at the time of the purchase of the Cars, from the

proceeds of a secured loan (the "Loan") from an institu-

tional lender ("Lender") under a security agreement and

related documents (together, the "Loan Documentation");

WHEREAS, Customer is or will become the lawful owner of

the Cars and Customer has or will have full and unencumbered

title thereto except for (i) leasehold interests granted to

certain lessees (the "Lessees") under leases (the "Leases")

which have been or may be entered into with respect to the

Cars, (ii) any leasehold interest granted to Manager under a

lease (the "Manager Lease"), (iii) security interests which

have been granted to Lender under the Loan Documentation to



secure the Loan, (iv) secured advances made by the General

Partner to Customer, (v) security interests which may be

granted from time to time to secure loans, the proceeds of

which are to be used by Customer for capital improvements to

the Cars (limited to liens on those Cars), and (vi) security

interests being granted to Manager pursuant to Sections 3

and 4 hereof;

WHEREAS, Manager has assigned to Customer the Leases

pursuant to an assignment of leases dated /flW/ z^> , 1981

(the "Assignment of Leases");

NOW, THEREFORE, in consideration of the mutual covenants

and promises contained herein, Customer and Manager hereby

agree as follows:

1. Definitions and Interpretation. The definitions

set forth or incorporated by reference in the Management

Agreement are incorporated herein by reference to the same

extent as if set forth herein, except as herein otherwise

provided. In the event of any discrepancy between the

provisions of this Agreement and the provisions of the

Management Agreement, the provisions of the Management

Agreement shall control and the provisions hereof are

expressly made subject thereto.

2- Bailment. Customer, as bailor, hereby confirms

that the Cars have been, or are to be, delivered to Manager,

as bailee, to provide leasing, administrative, repair,
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maintenance and marketing services for such Cars as provided

in the Management Agreement. Nothing contained herein or in

the Management Agreement shall be deemed to constitute a

.lease of the Cars from Customer to Manager, the right to

possession of the Cars being granted to Manager hereunder

solely for the purposes set forth in and for the duration of

the Management Agreement. Manager agrees, on Customer's

behalf, to hold the Cars to lease to Lessees and maintain

such Cars and to account for income with respect to the Cars

all in accordance with the terms and conditions of the

Management Agreement. If any or all of the Cars shall be

leased to Manager at any time pursuant to the Manager Lease

or any other lease, nothing shall be deemed to in any way

merge any rights of Manager as lessee under such lease with

any or all rights of Manager pursuant to the Management

Agreement and this Agreement, it being agreed that the

bailment hereunder shall be suspended during such time or

times as Manager is entitled to possession of such Cars as

the lessee thereof.

3. Grant of Security Interest in Leases. Customer,

in order to secure the performance of its obligation under

the Management Agreement and the Leases (including the

Manager Lease) and the performance and observance of all of

its covenants and undertakings under this Agreement does

hereby grant to Manager a security interest (which security
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interest is subordinated and limited as provided in Section 5)

in'all of Customer's right, title and interest as lessor in

and to the Leases (if any) whether now existing or hereafter

entered into, including all extensions thereof and including

all rentals and all other amounts payable by the Lessees or

any other person, firm or corporation under the Leases,

except that any amount so payable shall continue to be paid

to and received by or on behalf of Customer until and unless

Manager, or its successors, or Customer shall notify a

Lessee or Lessees or any successor to any of their interests

that Customer has failed to perform its obligations under

the terms and provisions of the Management Agreement or

hereunder and that payments under such Leases are thereafter

to be made to Manager, or its successors; and in furtherance

of this Agreement and the security interest contemplated

herein, Customer does hereby authorize and empower Manager

in the event of notice of a default as aforesaid, in its own

name to sue for, collect, receive and enforce all payments

or other obligations owing or which thereafter become due to

Customer under the Leases, to exercise all of the rights of

Customer under any of the provisions of any or all of the

Leases, and in its discretion to take any action under any

or all of the Leases or with respect to the Cars as Customer

could have taken thereunder if it had not granted the security

interest in its rights therein, provided that nothing herein
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shall obligate Manager to take any action under any or all

of the Leases or in respect of the Cars.

4- . Grant of Security Interestin Cars. Customer, in

.order to further secure the performance of its obligations

under the Management Agreement and the Leases (including the

Manager Lease) and the performance and observance of its

covenants and undertakings under this Agreement does hereby

grant to Manager a security interest (which security interest

is subordinated and limited as provided in Section 5). in and

to Customer's entire right, title and interest in and to the

Cars, whether now owned or hereafter acquired (such right,

title and interest in the Cars hereinafter together with

Customer's right, title and interest in the Leases (in which

Manager was granted a security interest under Section 3)

being collectively referred to as the "Collateral").

5. Subordination and Limitation of Security Interest.

The security interest granted in Sections 3 and 4 shall be

subject in all respects and subordinate to the rights,

titles and interests of the Lessees under the Leases (if

any) and to the rights (if any) of Manager as a lessee under

the Manager Lease, and shall terminate upon the earlier to

occur of (i) Customer's full, complete and timely performance

of all of Customer's obligations under the Management Agree-

ment, the Leases (including the Manager Lease) and this

Agreement through the termination thereof and hereof, or
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(ii) such date as Manager shall have realized on or obtained

good title to all of the Collateral in accordance with the

terms hereof. The security interest granted in Sections 3

and 4 shall be further subordinated by Customer without

further consent of Manager to (i) the security interest of

Lender under the Loan Documentation (or any refinancing

thereof) and (ii) security interests which may be granted

from time to time to secure loans, the proceeds of which are

to be used by Customer for capital improvements (limited to

liens on those Cars), provided that such lender or lenders

shall, in writing and at the time of making such loan or

loans, (i) acknowledge the interest of Manager as bailee of

the Cars for the purposes set forth in Section 2 hereof and

(ii) agree that the Management Agreement shall remain in

full force and effect and shall not be subject to forfeiture

or termination except in accordance with the provisions

thereof.

6- Remedies. (a) The term "Event of Default" as used

in this Agreement shall mean the termination of the Manage-

ment Agreement by Manager pursuant to Sections 7.7.2, 7.7.3,

or 7.7.4 or the failure by Customer to perform and observe

all of its covenants and undertakings under this Agreement.

(b) When any such Event of Default has happened and is

continuing, Manager may, subject to Section 5 hereof, exer-

cise any one or more or all, and in any order, of the remedies
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hereinafter set forth, it being expressly understood that no

remedy herein conferred is intended to be exclusive of any

other remedy or remedies; but each and every remedy shall be

cumulative and shall be in addition to every other remedy

given herein or now or hereafter existing at law or in

equity or by statute:

(i) Subject always to then existing rights/ if

any, of the Lessees under the Leases, Manager personally

or by agents or attorneys, shall have the right -(subject

to compliance with any applicable mandatory legal

requirements) to take immediate possession of the

Collateral, or any portion thereof, and for that

purpose may cause Customer to assemble .the Collateral

in one location chosen by Manager, pursue the same

wherever it may be found, and may enter any of the

. premises of Customer, with or without notice, demand,

process of law or legal procedure, and search for, take

possession of, remove, keep and store the same, or use

and operate the same until sold.

(ii) Subject always to then existing rights, if

any, of the Lessees under the Leases, Manager may, if

at any time such action may be lawful and always subject

to compliance with any mandatory legal requirements,

either with or without taking possession and either

before or after taking possession, and without insti-
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tuting any legal proceedings whatsoever, and having

first given notice of such sale by registered mail to

Customer once at least 10 days prior to the date of

such sale, and any other notice which may be required

by law, sell and dispose of the Collateral, or any part

thereof, at public auction or private sale to the

highest bidder, in one lot as an entirety or in separ-

ate lots, and either for cash or on credit and on such

terms as Manager may determine, and at any place or

places (whether or not it be the location of the

Collateral or any part thereof) designated in the

notice above referred to. Any such sale or sales may

be adjourned from time to time by announcement at the

time and place appointed for such sale or sales, or for

any such adjourned sale or sales, without further

published notice; and Manager may bid and become the

purchaser at any such sale.

(iii) Manager may proceed to protect and enforce

this Agreement by suit or suits or proceedings in

equity, at law or in pending bankruptcy, and whether

for the specific performance of any covenant or agree-

ment herein contained or in execution or aid of any

power herein granted, or for foreclosure hereunder, or

for the appointment of a receiver or receivers for the

Collateral or any part thereof, for the recovery of
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judgment for the breach of any obligations hereby

secured, or for the enforcement of any other proper

legal or equitable remedy available under applicable,

law.

(iv) Manager may proceed to exercise in respect of

the Collateral all rights, privileges and remedies in

the Leases or by applicable law permitted or provided

to be exercised by Customer, and may exercise all such

rights and remedies either in the name of Manager or in

the name of Customer for the use and benefit of Manager.

Without limiting any of the other terms, it is acknowl-

edged and agreed by Customer that the security interest

in the Leases granted in Section 3 hereof shall be

deemed to give and assign to and vest in Manager the

rights and powers in this paragraph (iv) provided for.

(v) Manager may sell the rentals reserved under

any or all of the Leases, and all right, title and

interest of Customer as assignee of any lessor's rights

thereunder, at public auction to the highest bidder and

either for cash or on credit, Manager to give to Customer

10 days' prior written notice of the time and place of

holding any such sale, and provided always that Manager

shall also comply with any applicable mandatory legal

requirements in connection with such sale.



(c) Subject to Section 5 hereof, all sums received by

Manager as a result of any sale of the Collateral or any

part thereof, and the proceeds of the exercise of any other

remedy hereunder, or other realization of the security

hereby given, shall be applied:

(i) First, to the payment of the costs and

expenses of any and all kinds Manager may have incurred

in exercising any of its rights hereunder and the costs

and expenses of any sale, proceeding or other realiza-

tion, including all costs, expenses and charges for

pursuing, searching for, taking, removing, keeping,

storing, advertising and selling the Collateral or, as

the case may be, said rentals, the reasonable fees and

expenses of the attorneys and agents of Manager in

connection therewith, and to the payment of all taxes,

assessments, or similar liens on the Collateral which

may be superior to the lien granted herein (unless such

sale or other realization is subject to any such superior

lien);

(ii) Second, to the payment of all amounts owing

by Customer to Manager pursuant to the Management

Agreement, together with all interest thereon;

(iii) Third, to the payment of any and all damages

caused to Manager by Customer's failure to fully perform

when due all of Customer's obligations under the Manage-

ment Agreement and hereunder; and
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(iv) Fourth, to the payment of the surplus, if

any, to Customer or to whomsoever may be lawfully

entitled to receive the same, or as a court of com-

petent jurisdiction may direct.

Manager shall not be liable for interest on any sums

held by it pursuant to this Section 6. If there be a defi-

ciency, Customer shall remain liable therefor and shall

forthwith pay the amount of any such deficiency to Manager.

(d) Any sale or sales pursuant to the provisions

hereof, whether under the power of sale granted hereby or

pursuant to any legal proceedings, shall operate to divest

Customer of all right, title, interest, claim and demand

whatsoever, either at law or in equity, of, in and to the

Collateral so sold, and shall be free and clear of any and

all rights of redemption by, through or under Customer. The

receipt by Manager or by any person authorized under any

judicial proceeding to make any such sale, shall be a suffi-

cient discharge to any purchaser of the Collateral, or of

any part thereof, sold as aforesaid; and no such purchaser

shall be bound to see to the application of such purchase

money, or be bound to inquire as to the authorization,

necessity or propriety of any such sale. In the event at

any such sale Manager is the successful purchaser, Manager

shall be entitled, for the purpose of making settlement or

payment, to use and apply any amounts owing by Customer to
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Manager by crediting the amount thereof against the net

proceeds payable at such sale by Manager.

7. Customer's Covenants. Customer warrants and

covenants that (i) notwithstanding this Agreement, but

subject to the provisions of the Management Agreement, it

will perform and comply with each and all of the covenants

and conditions in the Leases (including the Manager Lease)

and the Management Agreement set forth therein to be complied

with by Customer, (ii) it will, from time to time, at the

request of Manager make, execute and deliver all such further

instruments of assignment, transfer and assurance and do

such further acts and things as Manager may reasonably

request to give effect to the provisions hereof and to

confirm the rights hereby assigned, transferred and granted

to Manager and (iii) Customer shall not (except as set forth

in Sections 3, 4 and 5 hereof and except as provided or

permitted in the Management Agreement, Manager Lease and

Agreement of Limited Partnership of Customer), without the

prior consent of Manager:

(a) terminate, modify or accept a surrender of,

or offer or agree to any termination, modification or

surrender of, any Lease or by affirmative act consent

to the creation or existence of any security interest

or other lien on any Lease; or
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(b) assign, transfer or hypothecate any Lease or

any rent payment then due or to accrue in the future

under any Lease in respect of the Cars.

8. Terminationof Management Agreement. Upon the

termination of the Management Agreement and the performance

in full of all obligations of Customer secured hereunder,

the bailment made and security interests granted herein

shall terminate, and all estate, right, title and interest of

Manager hereunder in and to the Leases and the Cars shall

cease and revert to Customer. Manager agrees that in such

event, Manager will execute and deliver to Customer such

instruments of release, reassignment, redelivery and surrender

of Manager" s interest hereunder,, and do such other acts and

things, as Customer may reasonably request to give effect to

the provisions hereof and to confirm the estate, rights,

title and interests of Customer.

9. Recordation. Manager covenants that this Agreement

or counterparts hereof shall be filed with the Interstate

Commerce Commission in Washington, B.C. with respect to the

bailment of the Cars and grant of a security interest in the

Cars and Leases to Manager and that no other filings are

required to perfect the rights and interests and protect the

title of Customer in the Cars in the United States of

America.
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10. Assignments. No rights hereunder may be assigned,

nor may any duties under this Agreement be delegated, by

either party without the express prior written consent of

•the other party; provided, however, that (i) Manager may

assign and delegate its rights and obligations hereunder to

any person which acquires (whether by way of purchase,

merger, consolidation or otherwise) and continues substan-

tially all of Manager's business relating to the ownership

and management for itself and others of railcars, and (ii)

the right, title and interest of Customer in and to this

Bailment and Security Agreement may be assigned by Customer

to Lender pursuant to the Loan Documentation (or any supple-

ment, amendment, modification or refinancing thereof) to

secure the obligations and liabilities, set forth in the Loan

Documentation.

- 11. Governing Law. All rights and obligations under

this Agreement shall be governed by and construed in accord-

ance with the laws of the State of Illinois.

IN WITNESS WHEREOF, Manager and Customer have executed

this Agreement, as of the date first above written.

NORTH AMERICAN CAR CORPORATION
("Manager"

NORTH AMERICAN RAILCAR PARTNERS, LTD.
1981-1, an Illinois limited partnership

By NAG RAILCAR INVESTORS, INC.,
the General Partner

By c-^ A ^ J -I.
Title
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STATE OF ILLINOIS )
) SS.

COUNTY OF C 0 0 K )

On this ..5"'•" day of Tune , 1981 before me person-
ally appeared &e<i*<- 4. /̂ ^ and

fJuĵ J //. iV/v̂ ro,,.. ZT to me personally
known, who being by me duly sworn say that they are, respec-

tively, the !/,«,* fr«s<'/™f and_• Ĵ e *̂*]L-̂ . °f NA£:. RA?L.!9M;_....; — -
INVESTORS, INC., an IMHLneisJTclTflp̂ ^
Partner of NORTH AMERICAN RAILCAR PARTNERS, LTD. 1981-1, an
Illinois limited partnership, that the seal affixed to the
foregoing instrument is the seal of said corporation, that
said instrument was signed and sealed on behalf of said
Corporation by authority of its Board of Directors, and they
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation as the General
Partner of such partnership.

Mkfa*. £i *& ̂:l.
Notary Public ,,/•—'

[SEAL]

My Commission Expires:



STATE OF ILLINOIS )
) SS. .

COUNTY OF C 0 O K )

r H-On this -::i '_ day of jJW , 1981 before me
personally appeared Jo4» Mwvir̂ ' and

j'i8!,:i"<!'.> /:»:. &,'//£yie. to me personally
known, who being by me duly sworn say that they are, respec-
tively, the t/f'c.< . President and ft&fsJ**'/'. Secretary of
North American Car Corporation, that the seal affixed to the
foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors,
and they acknowledged that the execution of the foregoing
instrument was the free act and deed of said Corporation.

Notary Public •'' ,„.,/—.

[SEAL]
I'l'', ln ~- -.: .."-.r ''. • -,- , ' I- '̂'' •1.-?-Qk., i,n'!ii;!a:;i;ii. iijii.c: ft- . i Q i;i?jj

My Commission Expires:. "
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î. H
CO
v^»

O CO
CO (7-*

to Co
Ul

3
O
3
cn
cu
3

tr*
03
cn
cn
fD
03

ft
O

O
01
pj
3

Ul

n
CO

Ul

H

Ul

en en

Ui cn

CO

CO

tn

CO

n
CO

K| £3
fD O
0) •

cn 0

CO
I

CO
M
I

CO

Ul
I

CO
I-"
I

CO

CO
I

CO
M
I

CO
CTi

CO
I

CO
H
I

CD
Ul

CO
I

CO
l_l
I

CO
Ul

CO
I

CO
M
I

CO
Ul

-4
I

CO
M
I

CO
CO

I
CO
o
I

CO
CO

t-3
fD
na 3

D> H-
ft 3
(D CU
cn ft

H-
O
3

i-a cnp> o
ua 3J

fD fDa
CO

O
M)

N)

fD



O M
0 0
H- O
!_.
fD >-3
Qi O

3

P 1-3
3 1
ini W

n
o x1

P CO
11 -

a
0
3i

CO
o
*•
o
o
o
op
I—1

H
0
3

op
tJ
P
Op.
ft

Isî
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